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NOTICE OF THE ANNUAL GENERAL MEETING OF TROLLTECH AS

The Board hereby gives notice of the Annual General Meeting of Trolltech AS:
Time: 26 May 2006 at 16:30 (CET)

Place: The Company’s offices at Sandakerveien 116, 0484 Oslo

The Board has proposed the following agenda:

1. Opening of the meeting and registration of attending shareholders and proxies

2. Election of a Chairman of the meeting and one person to co-sign the minutes with the

Chairman
3. Approval of the notice of and the agenda for the meeting
4. Approval of the Annual Accounts and the Directors’ report for 2005
5. Approval of the auditor’ s remuneration
6. Capital increase by a bonus issue
7. Share split
8. Transition to one class of shares
9. Board authorization to issue shares inter alia in connection with an IPO

10. Board authorization to issue shares inter alia in connection with the company’s option

program
11. Conversion of the company into a public limited liability company
12. Amendments to the articles of association

13. Election of a new Board of Directors
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D PAMELDING

Jeg/vi kommer pa ordineer generalforsamling i Trolltech AS fredag 26. mai 2006 k1. 16:30.

D FULLMAKT -

Undertegnede gir herved

fullmakt til & stemme for meg/oss pa selskapets ordinzere generalforsamling
fredag 26. mai 2006 klokken 16:30.

. ,den / 2006

Navn pa aksjonzr

Underskrift

(navn med blokkbokstaver)

ODMA\PCDOCSA\DOCS\ 320439\1




INNKALLING TIL ORDINZR GENERALFORSAMLING I TROLLTECH AS

Styret Maller herved til ordineer generalforsamling i Trolltech AS:

Tid: 26. mai 2006, klokken 16:30

Sted:  Selskapets lokaler i Sandakerveien 116, 0484 Oslo

Styret har foreslatt folgende agenda:

1. Apning av motet og registrering av fremmatte aksjonzrer og fullmakter

2. Valg av mateleder og én person til a signere protokollen sammen med meoteleder

3. Godkjennelse av innkalling og dagsorden

'S

. Godkjennelse av drsregnskap og arsberetning for 2005

wm

. Godkjennelse av revisors honorar

IS

Kapitalforheyelse ved fondsemisjon

N

Aksjesplitt

o

Overgang til én aksjeklasse

o

Styrefullmakt til 4 utstede aks;j erbla.i forbindelse med offentlig tilbud
10. Fullmakt til 4 utstede aksjer i forbindelse med selskapets opsjonsprograﬁ
11. Omdannelse a.v selskapet til et ailmennaksjeselskap

12. Vedtektsendringer

13. Valg av styre

o SHERERIEN T TE PE B3 dalen, NO-0402 Oslo | phone +47 21 60 48 00 } fax +47 21 60 48 02

www.trolltech.com | info@trolltech.com
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Styrets forslag til vedtak og begrunnelser for disse felger av de vedlagte styreprotokoller,
datert henholdsvis 10. mai 2006 og 18. mai 2006 med vedlegg. Vedlagt er ogsa
mellombalanse med revisorbekreftelse, samt arsregnskap, arsberetning og

revisjonsberetning.

ok Hok o

Aksjonaerer som vil delta pa generalforsamlingen bes vennligst om & returnere vedlagte
pameldingsskjema i utfylt stand innen fredag 26. mai kl 10:00 til fax nr 21 60 48 02. De
aksjonzerer som ikke selv kan mete pa generalforsamlingen, men som ensker & vere
representert, kan enten gi fullmakt til egen fullmektig eller til undertegnede.
Fullmaktsskjema er vedlagt. ‘

19. mai 2006
Trolltech AS

Daglig leder

:ODMA\PCDOCS\DOCS5\ 32043911
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Heopoop sl

The Board's proposals for resolufions and the reasons for such are stated in the attached
board minutes, dated 10 May 2006 and 18 May 2006, respectively, with appendices. Also
attached are an opening balance sheet with an auditor’s confirmation, as well as the annual

annual accounts, the directors’ report and the auditor’s report.

Xzt

Shareholders who wish to attend the General Meeting are kindly asked to submit the
enclosed form by fax to fax no +47 21 60 48 02 within Friday 26 May at 10:00 CET.
Shareholders who are unable to attend the General Meeting, but who wish to be represented
at the méeting, may give power of attorney to a proxy or to the undersigned. A proxy form is

enclosed.

19 May, 2006
Trolltech AS

Eirik Chambe-Eng
President

=ODMA\PCDOCS\DOCS\ 320442\ 1



D ENROLMENT

1/ we will attend the Annual General Meeting of Trolltech AS on Friday 26 May, 2006 at
16:30 (CET).

D PROXY

The undersigned hereby grants

proxy to represent me/us in the Company's Annual General Meeting on
Friday 26 May, 2006 at 16:30 (CET).

/ 2006

Name of the shareholder

Signature

(name in capital letters)

:ODMA\PCDOCS\DOCS5\320442\ 1




PROTOKOLL FRA STYREMOTE ]
TROLLTECH AS

Denne generalforsamlingsprotokoll utarbeidet béde pé norsk
og engelsk. Dersom det skulle vise seg & veere
uoverensstemmelser mellom de to versjonene, skal den
norske protokollen ha forrang,

Styremete 1 Trolltech AS ble avholdt 18. mai 2006 1d 17:00
(CET) 1 selskapets Jokaler i Sandakerveien 116 i Oslo, Norge.
Felgende styremedlemmer deltok (enten ved oppmete eller
over telefon):

Haavard Nord, styrets leder
Eirik Chambe-Eng
Matthias Franlk Ettrich
Tore Mengshoel

Neil Alexander Rimer
Thomas Tod Nielsen

Jubha Christen Christensen

Styret var sdledes vedtaksdyktig, jf. aksjeloven § 6-24. Det
var ingen innvendinger til innkallingen ti! eller agendaen for

styremotet.

1 tillegg ver folgende til stede:

Viggo Bang-Hansen fra Adv. fa Schjedt
Bente Hegnes, Controller

Knut Stalen, CFO

Cathrine Bore, referent

Folgende saker ble behandlet:

1. MELLOMBALANSE Q1 — 2006

Knut Stilen presenterte utkast 1l mellombalanse for farste
vartal 2006.

Vedtak: Styret vedtok £ godijenne mellombalansen for forste
kvartal 2006.

NOTERING AV SELSKAPETS AKSJER PA
OSLO BORS

5

e

Styret vedtok at selskapet skal sgke om notering av selskapets
aksjer, prinsipalt p& Oslo Bers sin hovedliste, og subsidizrt -
pa Oslo Bers sin SMB-liste. Daglig leder og styrets leder ble
hver for seg gitt fullmakt til & ferdigstille og signere sgknaden
ti] Oslo Bars, samt forestd alle nedvendige tiltak pé
selskapets vegne 1 forbindelse med seknadsprosessen,
herunder inng slike avtaler pa selskapets vegne som matte
vere pnskelig 1 den forbindelse,

L

MINUTES FROM BOARD MEETING IN
TROLLTECH AS

These minutes have been prepared in both Norwegian and
English. In case of variation in the content of the two
versions, the Norwegian version shall prevail.

A board meeting in Trolltech AS was held on 18 May 2006 at
17:00 (CET) at the company’s offices in Sandakerveien 116
in Oslo, Norway. The following board members participated
(in person or by telephone):

Haavard Nord, chairman of the board
Eirik Chambe-Eng

Matthias Frank Ettrich

Tore Mengshoel

Neil Alexander Rimer

Thomas Tod Nielsen

Juha Christen Christensen

The board thereby constituted a qguorum, cf. the Norwegian
Private Limited Companies Act section 6-24. There were no
objections regarding the notice of or the agenda for the board

meeting.

In addition, the following were present:
Viggo Bang-Hansen from Lawfirm Schjgdt
Bente Hognes, Contreller

Knut Stalen, CFO

Cathrine Bore, taking the minutes

The following issues were addressed:

1. INTERIM BALANCE Q1 - 2006
Knut Stalen presented the draft Interim Balance for first
quarter 2006. '

Resolution: The Board resolved to approve the Interim
BRalance for first quarter 2006.

LISTING OF THE COMPANY'S SHARES

2.
’ ON THE OSLO STOCK EXCHANGE

The Board resolved that the company shall apply for listing
of the company’s shares, principally on the Oslo Stock
Exchange (OSE)’s Main List and alternatively on OSE’s
SMR list. The company’s chief executive officer and the
chairman of the Board were each given the authority to
complete and sign the listing application to OSE, as well as

.conduct any necessary actions on behalf of the company in

connection with the listing process, including the entering
into of any relevant agreements desirable in this respect on

behalf of the company.




3. KAPITALFORHOYELSE VED
FONDSEMISJON

Per dato for matet har Trolltech en akjsekapital p& NOK
218.020,14, inkludert en kapitalforhayelse pd NOX 284,32
som ble vedtatt i styremete 19. april, men som enn ikke er
registrert 1 Foretaksregisteret. Ettersom et
allmennaksjeselskap mé ha en aksjekapital p& minimum
NOK 1.000.000, vedtok styret & fremme forslag om at
Trolltechs aksjekapital blir forhgyet med NOK 1.526.140,98,
fra NOK 218.020,14 til NOK 1.744.161,12 ved en
fondsemisjon som skal finne sted ved overfarsel fra
overkursfondet til aksjekapitalen. @kningen i aksjekapital
giennomfares ved & gke pilydende pa samtlige aksjer fra
NOK 0,01 til NOK 0,08.

Styret vedtok & foresia at generalforsamlingen fatter felgende
vedtak:

"Trolltechs aksjekapital okes med NOK 1.526.140,98, fra
NOK 218.020,14 til NOK 1.744.161,12, ved en fondsemisjon
i form av en overforsel fra overkursfondet til aksjekapitalen.
Dlkningen | aksjekapital gjennomfares ved at pdlydende pd
samtlige av selskapets aksjer okes fra NOK 0,01 til NOK
0,08."

4, AKSJESPLITT

Per dato for motet er selskapets aksjer delt inn i 19.533.570
aksjer i aksjeklasse A (ordinzre aksjer) og 2.268.444 aksjer i
aksjeklasse B (innlesningsaksjer). Det totale antall aksjer er
21.802.014. Dersom fondsemisjonen beskrevet i punkt 3
ovenfor vedtas av generalforsamlingen, vil samtlige aksjer ha
palydende NOK 0,08. P2 bakgrunn av rad fra de finansielle

rddgiverne, samt for & oppné en passende pris‘ per aksje i det
offentlice tilbudet, mener styret at a akgiene 1 cplqkappf bar

avartiag s LIUUUCL, DI SUYICL Syl 2 SYLS

splittes i forholdet 1 til 4, og styret vedtok & fremme forslag
for generalforsamlingen om en slik splitt av aksjer.

En splitt i forholdet 1:4 vil gi 87.208.056 akéjer, samt at
palydende vil bli redusert fra NOK 0,08 til NOK 0,02.

Styret vedtok & foresld at creneralforsamhngen fatter folgende
vedtak: ,

"Direkte etter fondsemisjonen skal aksjene splittes i forholdet
1:4. Etter at splitten av aksjer har funnet sted, vil antall
aksjer veere 87.208.056, og pdlydende pa hver aksje vil vere
NOK 0,02. Splitten av aksjer skal tre { kraft umzddelbart etter
at vedtekz‘sendrmgene har blitt registrert i
Foretaksregisteret.”

3. INCREASE OF SHARE CAPITALBY A
BONUS ISSUE

As of the date of the Board meeting Trolltech has a share
capital of NOK 218,020.14, inciuding a share capital increase
of NOK 284.32 resolved in the Board of Directors meeting
on April 19, 2006, but which is not yet registered in the
Register of Business Enterprises. As the required share
capital of a public limited company must be at least NOK.
1,000,000, the Board of Directors decided to propose that
Trolltech’s share capital is increased by NOK 1,526,140.98,
from NOK 218,020.14 to NOK 1,744,161.12 by a bonus
issue which shall take place by a transfer from the share
premium reserve to the share capital. The increase in share
capital shall be implemented by increasing the nominal value
of all the shares from NOK 0.01 to NOK 0.08.

The Board of Directors decided to propose the following
resolution to the shareholders' meeting:

“Trolltech's share capital shall be increased by NOK
1,526,140.98, from NOK 218,020.14 to NOK 1,744,161.12,
by a bonus issue in the form of a transfer from the share
premium reserve to the share capital. The increase in capital
is to be implemented by increasing the nominal value of the
company’s shares from NOK 0.01 to NOK 0.08.”

4. SPLIT OF SHARES

As of the date of the meeting, the shares in Trolltech are
divided into 19,533,570 class A common shares and
2,268,444 class B redemption shares. The total number of
shares 1s 21,802,014, If the bonus issue described in Section 3
above is adopted by the ordinary meeting of shareholders, all
shares will have a nominal value of NOK 0.08. Based on -
recommendations from Financial Advisors, and in order to
achieve a suitable price per share in the IPO, the Board of
Directors is of the opinion that the company’s shares should
be split in the relationship 1:4 and decided to propose such
split to the shareholders’ meeting.

A split of shares in the relationship 1:4 will give 87,208,056
shares, and the nominal value will be reduced from NOK
0.08 to NOK 0.02.

The Board of Directors decided to propose the following
resolution to the shareholders' meeting:

“Directly following the bonus issue, a split of the Company’s
shares in the relationship 1:4 shall take place. After the split
the number of shares will be 87,208,056, and the nominal
value of each share is NOK 0.02. The split of shares shall

| have immediate effect following registration of the amended

Articles of Association in the Register of Business
Enterprises.” . :




s, EN AKSJEKLASSE

Per i dag har Trolltech to aksjeklasser, aksjeklasse A
(ordinere alesjer) og aksjeklasse B (innlesningsaksjer). 1
forbindelse med den planlagte emisjon og bersnoteringen
vedtok styret & Toresla at generalforsamlingen fatter falgende

vedtak:

"Samilige aksjer i selskaper har samme rettigheter”.

6. FULLMAXT TIL A UTSTEDE AKSJER
BL.A. 1 FORBINDELSE MED OFFENTLIG

TILBUD

Ettersom styret har besluttet & salke om notering pz Oslo
Bors, mé det gjennomf{eres et offentlig tilbud for &
tilfredsstille Oslo Bars’ krav om fri flyt. Dette planlegges
giennamiert som en emisjon, eventuelt 1 kombinasjon med et
nedsalg. Styret ensker at generalforsamlingen vedtar & gi
styret en fullmakt ti] & utstede aksjer bl.a. i forbindelse med
slilct offentlig tilbud. Styret vedtok derfor 4 foresl2 at
generalforsamlingen fatter felgende vedtak:

“Styret gis fullmakt til & oke aksjekapitalen med et
maksimumsbelep pa NOK 800.000,00 (etter fondsemisjonen
vedtatt | punkt [3] ovenfor) gjiennom én eller flere
aksjekapitalurvidelser. Tegningskurs pr aksje fastsertes av
styret i forbindelse med hver enkelt utstedelse.

Fullmakten gjelder frem til avholdelse av neste ordingere
generalforsamlingen, men uansett i minst 15 méneder fra
dato jor denne generalforsamlingen. Eksisterende
aksjongrers fortrinnsrent til & tegne og bli tildelt aksjer kan
Jravikes.

Denne fullmalkten kan benyttes i forbindelse med en offentlic
| tilbud om tegning av selskapets aksjer, institusjonell
plassering av aksjer, samt i tilknytning til overtildeling av
aksjer i forbindelse med det foregiende. Fullmakien er
imidlertid ikke begrenset 11l dette. '

Denne fullmalaen erstatter alle tidligere gitte fullmakter til &
uistede aksjer.

Styret vedtar de nedvendige endringer i vedtekiene i
'+ overensstemmelse med kapitalforhayelser i henhold til
Jullmalkten.” .

| @llocation of shares, as well as in connection with over

7. FULLMAKT TIL A UTSTEDE AKSJER 1
FORBINDELSE MED SELSKAPETS
OPSJONSPROGRAM

Ettersom selskapets opsjonsprogram utgjer et nyttig insentiv
for de ansatte, snsker styret at generalforsamlingen vedtar &
gi styret en fullmakt til & utstede aksjer i forbindelse med

5. ONE CLASS OF SHARES

As of this date, Trolhech has two classes of shares — class A
common shares and class B redemption shares. In connection
with the contemplated IPO and listing of the company’s
shares, the Board of Directors decided to propose the
following resolution to the shareholders’ meeting:

“All shares in the company shall have equal rights.”

6. AUTHORITY TO ISSUE SHARES, INTER
ALIA, IN CONNECTION WITH AN IPO

As the Board has resclved to apply for listing on the Oslo
Stock Exchange (“*OSE™), an initial public offering (TPO)
must be carmed out to fulfll the OSE’s free float

requirements. A share issue, possibly in combination with a
sale of shares from existing shareholders, is contemplated te
achieve this. The Board wishes that the shareholders’ meeting
resolve to issue an authority for the Board to issue shares,
inter alia, in connection with such IPO. The Board therefore
resolved to propose that the shareholders’ meeting make the

following resolution:

»The Board is granted the authority to increase the share
capital by a maximum amount of NOK 800,000.00 (after the
bonus issue resolved in item [3] above) in one or more
issuances and at subscription prices per share 1o be fixed by
the Board in connection with each issuance.

The authority is valid witil the next annual shareholders
meeting, but in any case for 15 months from the date of this
shareholders’ meeting. Existing shareholder’s pre-emptive
rights to subscribe for and to be allocated shares may be
derogated from.. '

The authority may be used in connection with an initial
public offering of the company’s shares, institutional

allotment related to this. The authority is not limited 10 such
use.

This authority replaces all previously given authorities to
issue shares. '

The Board shall resolve the necessary amendments to the
articles of association in accordance with capital increases
resofved pursuant to this authority. ”

7. AUTHORITY TO ISSUE SHARES IN
ACCORDANCE WITH THE COMPANY'’S
OPTION PRGRAM

As the company’s option program provides a useful incentive
for the employees, the Board wishes that the shareholders’
meeting resolve to issue an authority for the Board to issue
shares in relation to the company’s option program for its

selskapets opsjonsprogram for sine ansatte. Styret vedtok




derfor & foreslé at generalforsamlingen fatter folgende
vedtak:

"Styret gis fullmakt til & oke aksjekapitalen med et
maksimumsbelop pd NOK 94.392,45 (etter fondsemisjonen
vedtatt i punkt [3] ovenfor) gjennom én eller flere.
aksjekapitalutvidelser hvor tegningskursen pr aksje fastsettes
av styret | forbindelse med hver enkelt utstedelse og i
overensstemmelse med avtalte forutsetninger og
insentivprogram.

Fullmakten gjelder til og med 30. juni 2007. Eksisterende
aksjoncerers fortrinnsrett til & tegne og bli tildelt aksjer kan
Sravikes.

Fullmalkten kan kun benyttes til utsiedelse av aksjer til
kowsernets ansatte | forbindelse med opsjons- og
insentivprogrammer.

Styret vediar de nodvendige endringer | vedtektene i
overensstemmelse med kapitalforhayelser vedtatt | henhold til

Jullmakten,”

8. OMDANNELSE AV SELSKAPET TIL ET
ALLMENNAKSJESELSKAP ‘

Omdannelsen av selskapet til et allmennaksjeselskap er en
betingelse for det planlagte offentlige tilbudet og
bersnoteringen pé Oslo Bars.

En épningsbalanse laget i forbindelse med omdannelsen av
selskapet fra et aksjeselskap til et allmennaksjeselskap var
blitt distribuert til styrets medlemmer forut for metet.
Apningsbalansen er den samme som balansen for farste
kvartal 2006. Apningsbalansen vil bli lagt ved innkallingen til
generalforsamlingen.

Styret er av den oppfatning at omdannelsen ikke vil ha noen
umiddelbare, vesentlige finansielle konsekvenser for
selskapet. ‘

De mest vesentlige juridiske konsekvenser av omdannelsen
inkluderer blant annet:

«  Selskapet vil falle inn under anvendelsesomradet til
allmennaksjeloven istedenfor aksjeloven. '

» - Selskapets aksjekapital mé vare minst NOK -
1 million.

»  Selskapets styre mé bestd av minst 3 medlemmer

e  Selskapet ma fore regnskap i samsvar med
regnskapsreglene for storre selskaper

"[ Registrering av selskapets aksjer i verdipapirsentralen (VPS)
| er under prosess, og vil etter planen finne sted 12. juni 2006,

Siden slik registrering er en betingelse for omdannelsen til et

" | to a public limited company has been distributed to the board

employees. The Board therefore resolved to propose that the
shareholders’ meeting make the following resolution:

"The Board is granted the authority to increase the share
capital by a mazimum amount of NOK 94,392.45(after the
bonus issue resolved in item [3] above) in one or more
issuances and at subscription prices per share to be be
determined in by the Board in each connection with each
issuance in accordance with agreed terms and incentive

programs.

The authority Is valid until June 30, 2007. Existing
shareholder’s pre-emptive rights fo subscribe for and to be
allocated shares may be derogated from.

The authority may only be used for issuance of shares to the
groups’s emplayees in relation with option and incentive

programs.

The Board shall resolve the necessary amendments to the
articles of association in accordance with capital increases
resolved pursuant to this authority.”

8. - CONVERSION OF THE COMPANY INTO
A PUBLIC LIMITED COMPANY

The conversion of the Company into a public limited
company (ASA) is a prerequisite for the contemplated IPO
and the listing of the Company's shares on the Oslo Stock
Exchange. ‘

An opening balance sheet prepared in connection with the
conversion of the Company from a private limited company

members prior to the meeting. The opening balance sheet is
the same as the interim first quarter balance sheet for 2006.
The opening balance will be enclosed with the notice
convening the ordinary shareholder’s meeting,

The Board is of the opinion that the conversion will not have
any immediate, substantial financial consequences for the

Company.

The most significant legal effects of the conversion include
inter alia the following:

e  The Company will be governed by the Norwegian
Public Limited Companies Act instead of the
Limited Liabilities Companies Act.

¢  The Comparny’s share capital must be at least NOK
1 million. ,

e The Company is required to have a Board of at least
three directors. -

¢ The Company will have to keep its accounts in
accordance with the accounting rules for larger
entities. - .

The registration of the Company’s shares in the the Central ;
Securities Depository (VPS) register is pending, and is




allmemnalsjeselskap, vil omdannelsen bli implementert s8
snart registreringen er fullfert.

Styret vediok & foresld at generalforsamlingen fatter folgende
vedtak:

“Selskaper skal omdannes til el allmermaksjeselskap (ASA).
Trolltech planlegger et offentlig rilbud hvor allmennheten vil
bli invitert il & tegne nye aksjer i selskapet. Vedtaket om
omdannelse skal vre 7 kraft ved registrering av dette vedtaket
i Foretaksregisteret, noe som skal skje sé snart som mulig
etter at selskapets aksjer er registrert i verdipapirsentralen
(VPS)™.

9. ENDRINGER 1 VEDTEKTENE

Aksjesplitt og skning av aksjekapitalen, én
aksjeklasse

8.1

Som en felge av forslagene 1 punkt 3, 4 og 5 ovenfor om
lapitalforheyelse, aksjesplitt og at selskapet lcun skal ha €n
aksjeldasse, besluttet styret & foresl at § 4 i selskapets
vedteldter endres til falgende ordlyd:

“Selskapets aksjekapital er NOK 1.744.161,12 fordelt pd
87.208.056 aksjer med en palydende pi NOK 0,02. Aksjene
skal registreres i Verdipapirseitralen (VPS).”

9.2 Fri overdragelse av aksjer

P2 grunn av mulig notering av selskapets aksjer p& Oslo bars,
ma navarende § 7 om forkjepsrett av aksjer i selskapets
vedtekter fiernes. Styret foreslar derfor at § 7 skal slettes i sin
helhet med virkning fra kI 08:00 den dagen selskapets aksjer
noteres. )

5.3 Mer enn én daglig leder

| Styret gnsker & ha muligheten til & ha mer enn én daglig
leder, og foreslar derfor en ny § 7 i selskapets vedtekter med
felgende ordlyd, og at nummereringen av de evrige
paragrafene justeres deretter: : ’

“Selskapet szj)ré kan beslutte at Selskapef skal ha mer enn én
daglig leder. I 54 tilfelle trenger de daglige ledere ikke &
opptre i fellesskap for & utove sine fullmakzer.”

scheduled to take place 12 June 2006. As such registration is
a prerequisite for the conversion into an ASA, the conversion
shall be implemented as soon as the registration Is completed. |.

The Board of Directors decided to propose the following
resolution to the sharcholders’ meeting:

"The Company shall be nansformed imto a public limited
company (ASA). Trolltech is planning an IPO, in which the
general public will be imvized 1o subscribe for new shares in
the Company. The resolution to comvert shall take effect upon
registration of this resolution in the Register of Business
Enterprises, which is to take place as soon as possible after
the company s shares are registered in the Cenmal Securities

Depository (VPS).”

9. AMENDMENT TO THE ARTICLES OF
ASSOCIATION
9.1 Share split and increase of share capital, one

class of shares

As a consequence of the proposals to mcrease the share |
capital, resolve a share split, and that the company shall have
only one class of shares under items 3, 4 and 5 above, the
Board resolved to propose that § 4 of the company’s articles
of association shall have the following wording:

“The company’s share capital is NOK 1,744,161.12 divided
into 87,208,056 shares at a face value of NOK 0.02. The
shares shall be registered with the Norwegian Central
Securities Depository (VPS).”

5.2 Free transferability of shares

In case of a listing of the company’s shares on the OSE, the
provisions in § 7 of the company’s current articles restricting
the free transferability of shares in the company must be '
removed. The Board therefore proposed that the current § 7

of the articles shall be deleted in its entirety with effect from
08:00 on the day of listing of the company’s shares. '

9.3 More than one CEO

The Board of Directors wishes to have the possibility of
having more than one CEO, and thus proposes that a new § 7
is added to the company’s articles of association with the
following wording, and ihat the numbering of the remaining
sections is adjusted accordingly:

"The company’s Board of Directors may resolve thar the
company shall have more than one CEQ. In such case, the
CEQs shall not have to act jointly to exercise their
aquthorities.”




9.4 Omdannelse ti] et ASA

Som en folge av forslaget under punkt 8 ovenfor om &
omdanne selskapet til et ASA, foreslar styretat § 11
selskapets vedtekter endres til folgende:

"Selskapets navn er Trollech AS4. Selskapet er et
allmennaksjeselskap.”

Endringene vedtatt under dette punkt 9.4 skal tre 1 kraft fra
samme tidspunkt som omdannelsen registreres i
Foretaksregisteret (Gf punikt 8 ovenfor.

9.5 " De nye vedtektsbestemmelsene

De foreslétte nye vedtektsbestemmelsene, bade i endelig
versjon og med markerte endringer, er lagt ved denne
protokollen som Vedlegg 1.

10. VALG AV STYRE

Styret vedtok & foreslé at generalforsamlingen avholder valg
av nytt styre i selskapet.

StYrerriedlemmer vil bli foreslatt av styret forut for
avholdelse av generalforsamlingen.

VEDTAGELSE AY CORPORATE
GOVERNANCE REGLER

11.

Som ledd i prosessen frem mot notering av selskapets aksjer
pa Oslo Bers, og under henvisning til corporate governance-
anbefalingen datert 8. desember 2005 og sanksjonert av Oslo
Bars, ensker styret & fastsette en corporate governance-policy
for selskapet, herunder opprette en nominasjonskomité.

De nzrmere detaljene i en slik policy er ikke ferdig
utarbeidet pr. dato for styremetet, men vil bli vedtatt av styret
i ved en senere anledning. Styret vil ogsa ved en senere
anledning foresla de nedvendige vedtektsendringer i
forbindelse med opprettelsen av en nominasjonskomité.

INNKALLING TIL ORDINAER
GENERALFORSAMLING

12.

Styret besluttet & innkalle til ordiner generalforsamling i
selskapet den 26. mai 2006 ki 16:30 i selskapets lokaler i
Oslo, hvor de ovenfor nevnte forslag vil bli behandlet.
‘Regnskapet for 2005, inkludert styrets rapport (slik den ble
godkjent av styret i mote 10. mai 2006), revisorbekreftet
mellombalanse, samt de foreslétte vedtektsendringer, vil bli
lagt ved innkallelsen.

9.4 Conversion into an ASA

As a consequence of the proposal under item 8 above to
.| convert the company into an ASA, the Board resolved to
propose that § 1 of the company’s Articles of Association is

amended as follows:

| “The company's name is Trolltech ASA. The company is a
public limited company.”’

The amendment resolved under this item 9.4 shall take effect
at the same time as the conversion is registered in the

Register of Business Enterprises (cf. item 8 above).

9.5 New articles

The proposed new articles, both in a clean and a mark-up
version is enclosed as Annex 1 to these minutes.

ELECTION OF A NEW BOARD OF
DIRECTORS

10.

The Board resolved to propose that the shareholders’ meeting
elects a new Board of Directors of the company. Board
members will be proposed by the Board prior to the General

Meeting,

ADOPTION OF A CORPORATE
GOVERNANCE POLICY

11.

As part of the process towards a listing of the company’s
shares on the OSE, and with reference to the corporate
governance recommendation dated 8 December 2005 and
sanctioned by the OSE, the Board wishes to establish a policy
on corporate governance, including the establishment of a
nomination committee. '

The specific details of such policy are not finalized as of the
date of the meeting, but will be resolved by the Board at a
later stage. The Board will also at a later stage propose the
necessary amendments to the articles of association in
connection with the establishment of a nomination
commiittee.

NOTICE OF AN ORDINARY

12,
‘ SHAREHOLDERS MEETING

The board resolved to.issue a notice of an ordinary

shareholders’ meeting 26 May 2006 at 16:30 in the |

company’s offices in Oslo, where the above mentioned

proposals will be addressed. The accounts for 2005, including
the Board of Directors’ reports (as approved by the Board of

Directors in its May 10, 2006 meeting), the interim balance
confirmed by an auditor, as well as the suggested
amendments to the Articles of Association shall be included

in the notice.




Styret ga Eirik Chambe-Eng fullmalct til & &pne
generalforsamlingen pé styrets vegne samt til 4 utstede
innkallelsen til metet.

e

Alle beslutninger ble fattet ved enstemmighet.

Det var ingen andre saker pd agendaen, og matet ble hevet.

The board gave Eirik Chambe-Eng the authority to open the
shareholders’ meeting on behalf of the board and to issue
notice of the meeting.

PR

All matters were resolved unanimously.

There were no other issues on the agenda, and the meeting
was adjourned

EA

[sign.]




INCEAXA A

INTERNATIONAL

Ole F. Kjelstrup
Per-Henning Lie
Til generalforsamlingen i Trolltech AS Erik Olsen
‘ : Petter Reed
Paul G. M. Thomassen
Jon Wiggen

P& oppdrag av styret avgir vii samsvar med aksjeloven § 2-6, jf § 15-1, folgende redegjerelse:

Til generalforsamlingen den 26.mai 2006 er det foreslatt & omdanne Trolltech AS til et
allmennaksjeselskap. De eiendeler og forpliktelser som skal overferes ved omdanningen,
fremgar av &pningsbalansen pr 31. mars 2006. Omdanningen skjer ved overfering til -
regnskapsfarte verdier. Arsregnskap, &rsberetning og revisjonsberetning for Trolltech AS for
de tre siste &r er inntatt som vedlegg til denne redegjorelsen. Resultatet av driften etter

31. mars 2006 viser ikke forhold av betydning for vurderingen av det sist avlagte arsregnskap.

Vi bekrefter at eiendeler og forpliktelser som foreligger ved omdanningen, kan oppfores i
balansen til en samlet nettoverdi som gir dekning for palydende av den aksjekapital pa kr
1.744.161.12 selskapet skal ha som allmennaksjeselskap (jf aksjeloven § 2-6 § 15-1).

Oslo, 18. mai 2006
¢ Kjelstrup & Wiggen AS

Wit Jon.

Jon Wiggen

statsautorisert revisor

]
Henrik Ibsens gate 20 - 0255 Oslo - Norge
TIf.: +47 23 11 42 00 - Fax: +47 23 11 42 01 - Org. NO 983 953 328 MVA - Bank 1609 04 17006 - fxrmapostCk Ww.no - www.k-w.no

MEDLEMMER AV DEN NORSKE REVISORFORENING
MEDLEM AV NEXIA INTERNATIONAL




Vedtekter
for
Trolltech ASA

registrerti F oretaksremswrel med OIUHHISHSJODSDUIHH’I&I J7O 974 797

sist endret i st FO—prH2 o
ueneraﬁorsa'ml‘nm 26, mai 2006

§1

Selskapets navn er Trolltech ASA. Selskapet er et allmennaksjeselskan

§2

Selskapets formé] er & utvikle og selge programvare og 4 dmve radgivningstjeneste om
programvareutvikling og datateknikk generelt.

§3

Selskapets forretningskontor er 1 Oslo.

§4
Selskapets aLSJ ekapltal er @a—l&’\]OI\ ——}—S—Q—Q—H 1.744.161.12 fordelt pa -}—9—59%—9—,9-

44487 208 0364—99—@}9—@19 aksjer }—d-]'rij—]x-}-a-S'S%B-(—}Bﬂ-l-ESH}-,.’. 571k
palydende pil&NOK O OJ—" Ht-innbetalt. - s

f%“&—S’cP%}HS}\d] retnstwres 1 Vﬁld] :)amrqenua en LVPS )

§5

Selskapets styre skal bestd av 5 — 8 medlemmer.

§6 |

Den ordinzre generalforsamling skal behandle:
1. Fastsetting av resultatregnskeap og balanse, herunder anvendelse av arsoverskudd eller

dekning av arsunderskudd.




2. Valg av styre og revisor.-
3. For gvrig behandle og avgjere saker som etter lov elier vedtekter hfarer under

generalforsamlingen.

senefe—e%—ekdl—aae%s&Selskanets qtyre kan beslutte at selskanet skal ha mer enn én ddEl]Q
leder. I sa tilfelle trenger de daglige ledere ikke 4 opptre 1 fellesskap for & utave sine
fullmalter. '




Aldecier ’j‘“",[“‘ N oy gy ,‘_.'_\_' an leeovec jo cb gy pjong . ,
ssielovent-2-anrlosninssretiem—tnnlpsninasretien-erundertaoivigse -

A1 > 1oy

For ovrig henvises til den til enhver tid gjeldende aksjelovgivning.




Vedtekter
for
Trolitech ASA -

registrert i Foretaksregisteret med organisasjonsnummer 970 974 792
sist endret i ordinzr generalforsamling 26. mai 2006
§1

Selskapets navn er Trolltech ASA. Selskapet er et allmennaksjeselskap.

§2

Selskapets formal er & utvikie og selge programvare og & drive radgivningstjeneste om
programvareutvikling og datateknikk generelt. '

§3

Selskapets forretningskontor er i Oslo.

§4

Selskapets aksjekapital er NOK 1.744.161,12 fordelt p4 87.208.056 aksjer med en
pélydende pa NOK 0,02 Aksjene skal registreres i Verdipapirsentralen (VPS).

§5

Selskapets styre skal bestd av 5 — 8§ medlemmer.

§6

Den ordinare generalforsamling skal behandle
1. Fastsetting av resultatregnskap og balanse, herunder anvendelse av arsoverskudd eller

dekning av &rsunderskudd.

2. Valg av styre og revisor.
3. For ovrig behandle og avgjere saker som etter lov eller vedtekter h@rer under

generalforsamlm gen.




§7

Selskapets styre kan beslutte at selskapet skal ha mer enn én daglig leder. I sa tilfelle
trenger de daglige ledere ikke 4 opptre i fellesskap for & uteve sine fullmalkter.

§8

For evrig henvises til den til enhver tid gjeldende aksjelovgivning.

~—



Office translation

Articles of Association
for
Trolltech ASA

Registered in the Register of Business Enterprises, organization number 970 974 792
most recently amended by the Board-ofDirectors10-April-2006-pursuan-to-attherity from-the-goneral-
meeting-3-Mareh-2005Annual General Meeting 26 Mav 2006

§1

The name of the company is Trolitech ASA. The company is a public limited liability
comipany. :

§2

The purpose of the company is to develop and sell software and offer consulting services
related to software development and information technology in general.

§3

* The company’s head quarter is in Oslo. _
The Me—eapi—t&l—'erﬁh&company"q share capital is NOK
24-8;020-141:090100-701,744.161.12 divided JBe{-\-\-eMmtO

87i208 05(499—@—19—919 shares Eelass Aleom 5 R et

eeH\I@K—O OHHH-‘\—pﬂldat a face value of NOK 0. 042 %H—shares—uﬁhe—(” ompany—shal

.eem«paﬁsc—shall be reg1stered wn‘.h the Norweman Cmtral Secm mes Deposz’fow (VPS)

§5
The company’s Board of Directors shall éonsist of between 5 and 8 members.
§6

The ofdinary shareholders’ 'meeting’s agenda shall include the following:




Office translation

1. Approval of statement of operations and the balance, including disposition of surplus

or coverage of deficit.
Election of members to the board and auditor.
3. Any issues that the annual shareholders’ meeting is to treat according to Norweman

law or the company’s articles of association.

o

§7




Office translation

company shall have more than one CEQ. In such case. the CEOs shall not have to act
jointly to exercise their authorities.

The applicable limited liability company laws shall be taken into consideration.




Office translation

Articles of Association
for
Trolltech ASA

Registered in the Register of Business Enterprises, organization number 970 974 792
most recently amended by the Annual General Meeting 26 May 2006

§1

The name of the company is Trolltech ASA. The company 1s a public limited liability
company.

§2 ,

The purpose of the company is to develop and sell software and offer consulting services
related to software development and information technology in general.

§3

The company’s head quarter is in Oslo.

§4

The company’s share capital is NOK 1,744,161.12 divided into §7,208,056 shares at a
face value of NOK 0.02. The shares shall be registered with the Norwegian Central

Securities Depository (VPS).
§5

The company’s Board of Directors shall Qonsist of between 5 and § members.‘
§6

The ordinary shareholders’ meeting’s agenda shall include the following:

1. Approval of statement of operations and the balance, including disposition of surplus
or coverage of deficit.

Election of members to the board and auditor.

Any issues that the annual shareholders’ meeting is to treat according to Norwegian
law or the company’s articles of association. v

Ul b



Mallwh Lldlloialivull

§7

The company’s Board of Directors may resolve that the company shall have more than
one CEQ. In such case, the CEOs shall not have to act jointly to exercise their authorities.

§8

The applicable limited liability company laws shall be taken into consideration.
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TROLLTECH

ips, or loss of reputation due to quality issues, business malpractice or other unforeseen negative events. Deterioration of
relationships poses a minor risk. Trolltech has a broad customer base and is not overly dependant on one or a few large

s income i3 mainly in US dollar and Euro. Changes in exchange rates have an immediate effect on the company’s

d result. Trolitech does not invest in securities for reducing the currency risk. Trolitech’s principal customers are large
ially strong companies and the overall credit risk is considered to be within reasonable limits. Trolltech has average days
g for its customers per December 31, 2005 of 54 days.

tion, Health, Environment and Safety '

| of 2005, Trolltech had 149 employees in 4 countries in the Americas, EMEA and Asia/ Pacific. The total number of

s increased from 94 as of December 31, 2004 to 149 employees as of December 31, 2005. There were 22 employees in

n Australia and 94 employces in Norway of December 31, 2005. The increase in number of employees during the year

e increase in business volume. The company has managed to attract highly qualified employees with leading

ical expertise and experience. The company puts much emphasis on building a unified culture characterised by efficient
cross-cultural c ication as it is d d important for the success of the company.

s committed to equal opportunities for all employees and both genders, respect of local traditions and, as a minimum,

to local legislation regarding employment rights and general business conduct. Employment statistics shows that as of
31,2005, 25% (29% in 2004) of Trolltech’s employees are women. Trolltech believes in qualifications and merit as the
on factors for employment, but will everything else equal, employ women to achieve a better balance between the

bution of managers with personnel responsibility is § women and 14 men, and 2 out of 10 members of the management
emale. There are no female representatives on the Board of Directors.

absence due to sick leave in 2005 was 248 days being 1.08% of the company's total working hours, compared to 266
.75% in 2004. There were no accidents leading to serious injury or death in any of the companies worldwide. It is the
he board members that both working envi and job satisfaction are good.

p’s activities are not regarded as contributing to pollution of the environment.

s financial performance is expected to be further strengthened in 2006 This applies both to the sale of new developer
1d software for mobile devices. Phones with Trolltech technology are on the market, primarily in China, and the market
hones is expected to increase. Other hardware like MP3 players, set-top boxes, VoIP phones, Wireless TV/handhelds
rers can also employ software from Trolltech.

operates in a highly competitive industry with several strong players. Trolltech will therefore continuously have to focus
ling cost development. The board would like to emphasize that all of future conditions and results are

Y

ng the achievements in 2005 and the c« i of all Trolltech employees, the board believes that Trolltech is well
 to execute on existing and new opportuniities in the ing year.
v 10th 2006
Hoavard Nord Eirik Chambe-Eng Neil Alexander Rimer
Chairman of the Board President

Juha Christen Christenscn Thomas Tod Nielsen Tore Mengshoel

Matthias Frank Ettrich
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ISOLIDATED STATEMENT OF CHANGES IN EQUITY
umbers in NOK 1,000 unless otherwise stated)

TROLLTECH

NOTES

Retained Total
Share capital _ Other reserves earnings equity
1ce at January 1, 2004 12 193 5,753 10,089 16,035
ncy translalion differences . 12 (1,184) (1,184)
for the year 7.453 7453
recognised income for 2004 - (1.184) 7453 6,269

oyces sharc option scheme 2004:
1e of cmployee services - 460 - 460
ceeds from shares issued 12 1 570 - 51
ice at December 31 2004 194 5599 17542 23335
ncy translation differences 12 1,336 1,336
for the ycar (12.460) (12.460)
| recognised income for 2005 - 1.336 (12.460) (111249
: issuc net of transaction cost 12 23 41,034 - 41,057

oyces share option scheme 2005:
s¢ of employee scrvices - 3476 - 3476
ceeds from shares issued 12 0 12 - 12
nce at December 31, 2005 217 51,557 5,082 56,856

10tes on pages 9 to 39 arc an integral part of these

CONSOLIDATED CASH FLOW STATEMENT
{All numbers in NOK 1,000 unless otherwise stated)

TROLLTECH

{FRS
NOTES 2005 2004 i

Cash flows from operating acrivities !
Profit (loss) before taxes for the pesiod (9,763) 9674
Adjustments for:

- Deprecistion and amortisation 6,7 10,177 7,001

- Non-cash transition rclated to cost of share oplions 3,476 460
Changes in working capital luding the cffects of exch
differences on consolidation);

- Trade- and other receivables 9 (12,586) 6,517)

- Trade and other payables and provisions 14 8,827 3,008

- Deferred revenue - 21,653

- Pension liabili 13 221

Cash generated from operations 21,563

- Incame tax paid 8 (1.620) (889}
Net cash generated from operating activities 19,943 20,651
Cash flows from tnvesting activities

Investments in intangible assets 7 (14,625) {14,293)
Purchase of property, plant and equipment 6 (4,955) (1,719)
Purchase of financial assets at fair value through profit or loss

{moncy market fund) 10 (20,000) -
Net cash used in_investinp activities (39.580) (16012)
Cash flows from financing activities

Proceeds from issuance of ordinary shares 12 41.169 51
Net cash generated from financing activities 41,169 571
Net increase in cash and cash equivalents 21,532 5,210
Cash and cash cquivalents at beginning of the year 11 20,012 16,064
Exchange gains {losses) on cash - 1.074 (1262)
Cash and cash equivalents at end of the year 11 42,618 20012

The notes on pages 9 to 39 are an integral part of these
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

truments, including specified minimum disclosures about credit risk, liquidity risk and market risk,
luding sensitivity analysis to market risk. 1t replaces 1AS 30, Disclosures in the Financial Statements of
nks and Simifar Financial Institutions, and disclosure requirements in IAS 32, Financial Instruments:
sclosure and Presentation. 1t is applicable to all entities that report under IFRS. The amendment to IAS 1
roduces disclosures about the level of an entity’s capital and how it manages capital. The Group assessed
> impact of IFRS 7 and the amendment to 1AS 1 and concluded that the main additional disclosures will
the sensitivity analysis to market risk and the capital disclosures required by the amendment of IAS 1.

e Group will apply IFRS 7 and the amendinent to IAS 1 from annual periods beginning January 1, 2007,

RIC 4, Determining whether an Arrangement contains a Lease (effective from January 1, 2006)

RIC 4 requires the determination of whether an arrangement contains a lease to be based on the substance
the arangement. It requires an assessment of whether: (a) fulfilment of the arrangement is dependent on
- use of a specific asset or assets (the asset); and (b) the amrangement conveys a right to use the asset.
anapement has assessed the impact of IFRIC 4 on the Group’s operations and concluded that it is

rrently not relevant. .
RIC 5, Rights 1o Interests arising from Decommissioning, Restoration and Environmental Rehabilitation
nuds (effective from January 1, 2006) .

RIC 5 is currently not relevant to the Group’s operations.

RIC 6, Liabilities arising from Participating in a Specific Market ~ Waste Electrical and Electronic
juipment (effective from December 1, 2005)
RIC 6 is currently not relevant to the Group’s operations.

2 Consolidation
thsidiaries

ibsidiaries are all entities over which the Group that has the power to govern the financial and operating
slicies generally accompanying a sharcholding of more than one half of the voting rights. Subsidiaries are
{ly consolidated from the date on which control is transferred to the Group. They are de-consolidated from
e date that control ceases. All subsidiaries have been incepted by the parent company.

hal

ter-company transactions, and unrealised gains on by ions between group companies are
iminated. Unrealised losses are also eliminated unless the transaction provides evidence of an impairment
f the asset transferred. Accounting policies of subsidiaries have been changed where necessary to ensure

nsistency with the policies adopted by the Group.

onsolidated subsidiaries

roiltech AS has 100% shareholding and voting rights in the following subsidiarics; Trolltech Pty Ltd with
s business address in Brisbane { Australia) and Trolltech Inc with it’s business address in Palo Alto (USA).

.3 Segment reporting

business segment is a group of assets and operations engaged in providing products or services that are
ibject to risks and returns that are different from those of other busi fis A geographical segment
 engaged in providing products or services within a particular economic environment that is subject to

sks and retwrns that are different from those of segments operating in other economic environmnents. 1AS

4 has been applied as the Company is in the process of going to public securities market.

2.4 Foreign currency translation

1) Functional and pr ion currency

ems included in the fi ial of each of the Group’s entities are measured using
1e currency of the primary economic environment in which the entity operates (‘the functional currency’).
he consolidated fi ial 1ts are pr d in Norwegian kroner, which is the functional currency

or the parent company and the pr ion currency for the Group.

11

TROLLTECH

TROLLTECH

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange
rates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting
mo_irnmn:_nanio?:n__n.m_.mmnmo:m»:nmos.__n:ma_mmc:m.wmw-.mi_rcaawom y

assets and liabilities d inated in fc currencies are recognised in the income statement,

&

(¢) Group companies

The Australian and the American subsidiaries have respectively AUD and USD as their functional currency.
The results and financial position of ali the group entitics (none of which has the currency of a
hyperinflationary economy) that have a functional currency different from the presentation currency are
translated into the presentation currency as follows:

Assets and liabilities for each balance sheet p d are translated at the closing rate, AUD 4.96 (2004:
AUD 4.71) and USD 6.77 (2004: USD 6.04) at the date of that balance sheet;

Income and expenses for each income t are translated at average exchange rates AUD 4.92 (2004:
AUD 4.98) and USD 6.48 (2004: USD 6.72) (unless this average is not a reasonable approximation of the
cumulative effect of the rates prevailing on the transaction dates, in which case income and expenses are
translated at the dates of the transactions); and all resulting exchange differences from operations are
recognised as a separate component of equity:

Exchange differences of intercompany receivables and payables are recognised in the income statement.

2.5 Property, plant and equipment

Property, plant and equipment are stated at historical cost less depreciation. Historical cost includes
expenditure that is directly attributable to the acquisition of the items. Subsequent costs are included in the
asset’s carrying amount or recognised as a separate asset, as appropriate, only when it is probable that future
economic benefits associated with the item will flow to the Group and the cost of the item can be measured
reliably. All other repairs and maintenance costs are charged to the income during the fi ial
period in which they are incurred.

Depreciation on assets is calculated using the straight-line method to allocate their cost to their residuat
values over their estimated useful lives, as follows:

Computers and other office equipment; 3 years
Furniture and other fixtures; 2 - 5 years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet
date.

An asset's carrying amount is written down immediately to its recoverable amount if the asset’s carrying
amount is greater than its estimated recoverable amount (Note 2.7). Gains and losses on disposals are
determined by comparing proceeds with carrying amount. These are included in the i

2.6 Research and development

Oom.wmzncz.naabh_a ?‘o_.nn.mé.‘u8Enmnm_.m:u_..n_.om::mo»:«iol.:u_dﬁn:unom:owvman
recognised as intangible assets when developing identifiable and unique software products controfled by the
Group, it is prabable that the project will be a success, considering its cc ial and technological feasibili
and costs can be measured reliably. Direct attributable costs include the software development employce costs
and an appropriate pottion of relevant overheads when directly atiributable, Software development costs
recognised as intangible assets that have a finite useful life are amortised over their estimated usefirt lives (three
to four years) from the commencement of the commercial production of the product on a straight line basis over
the period of its expected benefit. Other costs associated with research and maintaining the software are
recognized as an expense as incurred. Development costs previously recognised as an expense are not
recognised as an asset in a subsequent period.

Development assets are tested for impairment annually, in accordance with IAS 36.

12
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JTES TO THE CONSOLIDATED FINANCIAL STATEMENTS TROLLTECH

' Revenue recognition

:nue comprises the fair value of the consideration received or receivable for the sale of software and
ces in the ordinary course of the Group’s activities. Some of the sales contracts consist of multipte

p and the recognition criteria are applied to separably identifiable components to reflect the
tance of the transaction based on the relative identifiable fair values of the components. Revenue is

/n, net of value-added tax, estimated returns, rebates and discounts and after eliminated sales within the
1p. The Group follows the revenue recognition principles as outlined below for the different types of
ucts and services.

nse and post contract service (“PCS™);

for software licenses are fixed and non-refundable. Once the license is delivered (i.e. the product is

e available to the customer) a Group entity has no remaining obligations to perform. Fees for software
ises in that case are recognised when a group entity has delivered the software license to customer.

, which gives the customer a right to upgrades and e-mail support, is recognised ratably over the service
od.

2r services,;

enue on fixed price projects, such as ¢.g. engineering service, is recognised based on percentage of
pletion method as work progresses and service is performed. However, if outcome of the contract
v0t be ed reliably, « is only recognised to the extent of the expenses recognised that are

verable. Estimated losses on fixed-price service arrang ts are recognised as an expense when it is
vable that total contract costs will exceed total contract revenue.

enue from training and consulting service elements is generally recognised as the services are rendered.

n-time fee"';

tomers that use Qt software to develop sofiware in an embedded device pays a price per unit sold (i.e.
time fee). Fixed non-refundable run-time fee paid for a pre-defined period is recognised ratably over the
tract period. However, if the customer reports sales of the embedded device that exceeds the number of
edded devices already paid for as part of the fixed fee, the incremental run-time fee is recognised based
ales reports received from the customer.

er run-time fees that are paid for an unspecified period are recognised based on sales reports received

n the customer. For some contracts, the Group does not receive any sales reports from its customers. For
h contracts, run-time fee will be recognised when the company has obtained objective evidence that the
tomer has cancelled its project related to the sales contract.

6 Leases

ses in which a significant portion of the risks and rewards of ownership are retained

he lessor are classified as operating leases. Payments made under operating leases (net of any incentives
=ived from the lessor) are charged to the income statement on a straight-line basis over the period of the

14

- Company has not yet entered into any lease contract that should be classified as a finance lease.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS .:N@ ETECH
2.17 Government grants

Grants from the govemment (“SkatteFUNN”) are recognized at their fair value where there is a reasonable
assurance that the grant will be received and the group will comply with all the conditions. The grant is
given based research and development activities.

The company has utilized this sch that is available to all Norwegian registered enterprises. Under this
scheme the company qualifies for a direct reduction in tax payable. However, if the Company is not in a
position to pay tax, the grant will be received as a cash refund. .

The govemment grant, representing the deduction in tax payable or cash granted, is included as a reduction
of other operating costs and employee benefit expenses when granted for the Group’s research and
development activities that has been expensed as incurred. The portion of the grant related to capitalised
development expenses is recognised as a reduction of capitalised develop p and credited to the
income statement over the expected life of the related intangible asset as from the date of commercialisation.

2.18 Eamnings per share

Basic earnings per share are calculated by dividing the net profit for the period attributable to ordinary
shareholders by the weighted average ber of ordinary shares outstanding during the period.

For the purpose of calculating diluted earnings per share, the net profit attributable to ordinary shareholders
and the weighted average ber of shares ( ding are adjusted for the effects of all difutive potential
ordinary shares from exercise of stock options. Stock options are deemed to have been converted into
ordinary shares on the date when the options were granted. When net profit is negative, the dilutive
instruments described above will have an anti dilutive effect when calculating dilutive eamings per share.

IAS 33 has been applied as the Company is in the process of entering the public securities market.

NOTE 3 FINANCIAL RISK MANAGEMENT

The Group’s activities are exposed to certain financial risks: market risk, credit risk, and liquidity risk. The
Group’s overall risk management plan focuses on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group’s financial performance. Risk management is carried out by
the Chief Financial Officer.

(a) Market risk

Foreign exchange risk; The Group operates intemationally and is exposed to foreign exchange risk arising
from various currency exposures, primarily with respect to the following currencies; US dollar, Euro and
Australian dollar. A material part of all revenues are customer invoices in EUR and US dollars, while
operating expenses are mostly denominated in NOK, US dollar, Euro and Australian dollar. Foreign
exchange risk arises from future commercial transactions, recognised assets and liabiliti and the
investment of excess liquidity. Currently, the Company uses no derivative financial instruments to hedge the

above mentioned risk exposures.

(b) Credit risk

The company has no significant concentrations of credit risk as the customer base consists of many
customers with relatively small balances. It has routines in place to ensure that sales of products and services
are made to customers with an appropriate credit history. The company monitors aging balances carefully.

(¢) Liguidity risk

Prudent liquidity risk I t implies g sufficient cash and available-for-sale financial assets
and managing operations according to budget. Trolltech has in 2004 and 2005 generated positive cash flows
from operations. In 2005, the Group performed a share issuance with net proceeds of NOK 41million and
should be able to raise additional funds if the liquidity status requires additional funding. Cash positions are
monitored regularly.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS TROLLTECH
Analysis ¢f sales by category
(All numbers in NOK 1,000)
% 2005 Yo 2004
Sales of Licenses 48.8 57,817 56.7 48,329
License subscription and support 40.6 48,138 389 33,104
Engineering and consulting 6.2 7,311 37 3,147
Other revenue 44 5273 0.7 627
TFotal 100 118,539 100 85,207
NOTE 6 PROPERTY, PLANT AND EQUIPMENT
(All numbers in NOK 1,000)
Office

machines Furpiture Fixtures Total
Cost at Janunary 1, 2004 6,542 3,267 1,938 11,747
Additions 799 608 312 1,719
Disposals (231) (10) - (241)
Exchange differences : {131) {7hH (13) (215)
Cost at December 31, 2004 6,979 3,794 2,237 13,010
Depreciation at January 1, 2004 | 5,368 2,001 1,127 8,496
Depreciation for the year 778 636 439 1,852
Disposals (187) - - (187)
Exchange differences 99) (62) (6) (166)
Depreciation at December 31, 2004 5,860 2,575 1,560 9,995
Carrying amount at December 31, 2004 1,119 1219 677 3,015
Cost at January 1, 2005 6,979 3,794 2,237 13,010
Additions 2,780 1,523 652 4,955
Disposals (1,593) - (2,055) (3,648)
Exchange differences 147 79 13 239
Cost at Decemnber 31, 2005 8,313 5,396 847 14,556
Depreciation at January 1, 2005 5,860 2,575 1,560 9,995
Depreciation for the year 878 910 585 2,373
Disposats (1,474) - (2,026) (3,500)
Exchange differences 36 69 3 108
Depreciation at December 31, 2005 5300 3,554 122 8,976
Carrying amount at December 31,2005 3013 1,842 725 5,580

As of December 31 2005, no property, plant and equipment were pledged as security for financing arrangements.

Depreciation expense of NOK 253 (2004: NOK 212) has been reallocated to the balance sheet as capitalised

development costs.
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NOTE 7 INTANGIBLE ASSETS
(All numbers in NOX 1,000)

Cost at January 1, 2004
Additions

Exchange differences

Cost at December 31, 2004

Amortisation at January 1, 2004
Amortisation for the year
Exchange differences

Amortisation at December 31, 2004

Carrying amount at December 31, 2004

Cost at January 1, 2005
Additions

Exchange differences
Cost at December 31, 2005

Amortisation at January 1, 2005
Amortisation for the year
Exchange differences

Amortisation at December 31, 2005

Carrying amount at December 31, 2005

NOTE 8 TAX
{Al numbers In NOK 1,000}

TROLLTECH

Capitalised
Development costs

19,082
14,293

(315)

33,060

4,868
5,451
179

10,140

22,920

13,060
14,625

530
48215

—_

10,140
8,015
174

. 18,329

29,886

2005 2004
Current tax 1,823 1,323
Deferred tax 874 898
Income tax expense 2,697 2,221
The tax on the Group’s profit before tax differs from the theoretical amount that would arise using the
nominal tax rates applicable to profits in jurisdictions where the Company has operations as follows:

2005 2004
Profit (loss) before income tax (9,763) 9,674
Tax expense (income) assessed at the tax rate in Norway
(28% in 2005 and 28% in 2004) (2,733) 2,708
Different taxation rates 410 466
Non-taxable income (224) (224)
Non-taxable costs 1,243 112
Not recognised increase or decrease in deferred tax assets
(liabilities) ) 3,882 977)
Other * 119 136
Income tax expense 2,697 2,221
Effective tax rate {27.6 %) 23.0%

Deferred tax and deferred tax assets:

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current
tax assets against current tax liabilities and when the deferred income taxes relate to the same fiscal
authority. Deferred tax liabilities in Norway relating to intangible assets of NOK 5,250 (2004: NOK 4,439)
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OTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

: total authorized number of ordinary shares is 23,767,907 shares (2004: 20,416,000 shares) with a par value of
K 0.01 per share (2004: NOK 0.01 per share).

lltech’s issued share capital in total as of December 31, 2005 was NOK 216,653.19 total 21,665,319 shares, each
h a par value of NOK 0.01. AH shares carry the same rights in the company and are fully paid. Trolltech does not
¢ any treasury shares. There are no restrictions on payments of dividends.

of all major shareholders in Trolltech AS as of December 31, 2005:

reholders No of shares % of total
vard Nord (note 24) - 3,610,060 16.7
nislahti Invest AS (note 24) 3,594,060 16.6
ex Ventures 11 (Delaware) L.P. (note 24) 2,131,646 938
=x Ventures Associates (note 24) 1,592,000 73
I Olav Tvete 1,170,000 54
x Ventures I1 (Jersey) L P. (note 24) 1,159,449 54
noinvest VIl§ KS 1,127,709 52
telsen Trolltech Foundation (note 24) 973,750 45
la ASA 821,411 38
I'eknoinvest VI 778,185 36
thzone HI AS 571,750 2.6
rwick William Allison 558,000 2.6
tthias Frank Ettrich (note 24) 557,143 2.6
k Aavitsland . 507,143 23
ture Partner Multimedia 111 (Delaware) LP . 368,900 1.7
telane Lourdes Paludo ' 325,227 1.5
reholders with less than 1 % E 1,818,886 8.4

21,665,319 100.9
wre options

: exercise price for the share options is denominated in USD USD (being USD 1.275 before modification
USD 0.30 after modification). The exercise prices per share presented in the text and tables below have

n translated from USD to NOK at average exchange rates during the year and forward rates for future
=S,

> Board is authorized to issue 1,437,358 options as share based payment to the company’s employees.

re options are granted to directors and employees. Option agreements are standardized for all directors
employees. The exercise price of the options was NOK 8.61 per share at grant date. The exercise price

s modified to NOK 2.03 per share on June 29, 2005 with retroactive effect on all granted options that

€ not already exercised. As a result of the modification, total incremental fair value was calculated to

K 1,785 thousands. Options granted to directors and employees after June 29, 2005 have the same
reise price as for the modified options. One third of the options are vested one year after grant date and

 third of the options are vestéd two years after grant date. The options granted are fully vested three

rs aftér grant date and the option will expire one month later compared to the date for which they have
ome fully vested. There are currently no market or non-market conditions placed on the exercise of

ted options and the company has no legal or constructive obligation to repurchase or settle the options in

h. The holder of the option contract is responsible for any additional local tax related to the exercise of
options.

vement in the number of stock options o:.m:.:n_:—m and their related weighted average exercise prices are
ollows:
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2005 2004

Average exercise price Options  Average exercise price Options

in NOK per share (thousands) in NOK per share (thousands)

At1 January 312 33
Granted 3.07 280 8.59 142
Forfeited 1.93 -6 8.59 -69
Exercised 5.07 -23 859 -67
Lapsed 1.93 -2 8.59 -26
At 31 December 561 312

Out of the 561 thousands outstanding options (2004: 312 thousands options), 98 thousands options (2004:
156 thousands) were exercisable. Options exercised in 2005 resulted in 23 thousands shares (2004: 67
thousands shares) being issued at NOK 5.04 per share (2004: average NOK 8.68 per share). The rclated
weighted average estimated price at the time of exercise was average NOK 15.79 per share (2004: NOK
13.95 per share). The related transaction cost amounting to NOK 3 (2004: NOK 11) has been netted off with
the proceeds received.

Share options outstanding at the end of the year have the following expiry dates and exercise prices:

Exercise price in

NOK -__Options (thousands)

2005 2004 2005 2004

2005 193 859 39 59
2006 193 8.59 83 89
2007 1.93 8.59 159 160
2008 193 8.59 273 4
2009 1.93 8.59 7 : -
’ 561 312

The fair value of options granted during the period determined using the Black & Scholes valuation model
was NOK 3,915 (2004: NOK 892). The significant inputs into the model were estimated average share
price at the grant date of NOK 15.79 per share (2004: NOK 13.95 per share), exercise price shown
above, estimated standard deviation of expected share price retums of 26.2% (2004: 35.5%), option life
disclosed above, and annual risk-free interest rate of 2.9% (2004: 3.0%). The volatility measured at the
standard deviation of expected share price returns is based on statistical analysis of daily share prices
over the last three years for comparable companies listed on the Oslo Stock Exchange.

NOTE 13 RETIREMENT BENEFIT OBLIGATIONS
(Al numbers in NOK 1,000

All information presented below is for defined benefit plans.

Pension benefits
The amounts recognised in the balance sheet are determined as follows:

2005 2004
Present value of funded obligations 7,167 4,589
Fair value of plan assets (4,190) (3,025)
2,977 1,564
Unrecognised actuarial losses (1,418} _ 216
Liability in the balance sheet 1,559 1,780
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NOTES TO TROLLTECH AS FINANCIAL STATEMENTS TROLLTECH

OW STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2004
s in NOK 1.000)

NGAAP ADJUSTMENTS IFRS
A B C D E F

om operating aedviries
cfore taxes for the period 459 (1,206) (341 (373) - 5480 - 4,016
far:
a and amantisation 1,360 - - - - 3,712 - 5,072
ansition related to cost of share opl - - - 321 - - - 321
orking capital {excluding the effeets of
trences on consolidalion):
other receivables (6.488) - - - - - (62) (6,550}
sther payables and provisions 2.059 - (372) 54 - - 62 1,802
venue 5,806 1,206 - - - - 7,012
bility - . 713 - - o . 713
vd from operations 3,194 - - - - 9,192 - 12,386
paid - -
crated [rom operating activities 3.194 - - - - 9,192 - 12386
an -:—.r..:t.;« activities
n intangiblc asscis - - - - - %,192) - {9,192)
roperty, plant and cquipment (1,352) - - - - - - (1,352)
inancial asscts at fair value through profit
v market flund) - - - - - - - -
d in investing activities (1.352) - - - - 9.192) - (10,544)
om financing activities
n issuance of ordinary sharcs 37 - - - - - - 371
erated from financing aclivities 571 - - - - - - 571
in cash and cash equivalents 2,413 - - - - - - 2413
h cquivalents a1 beginning of the year 9,434 - - - - - - 9,434
ns (losses) on cash
sh equivalents at end of the year 11847 - - - - - - - 11.847
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KUNNGJORING/ANNOUNCEMENT

TIL AKSJEEIERE I TROLLTECH AS [BRONNGYSUND-KUNNGJORING]

I overensstemmelse med aksjeloven § 4-11 har generalforsamlingen i Trolltech AS
vedtatt & registrere selskapets aksjer i VPS. Dette medferer at de som er angitt som
aksjeeiere i selskapets aksjeeierbok vil bli registrert som eiere i VPS med det antall
aksjer aksjeeierboken viser, med mindre det godtgjeres at en annen er aksjeeier.
Aksjene vil bli registrerti VPS mandag 12. juni 2006.

Denne kunngjeringen blir publisert i Brennesyundregistrene 11. april 2006.
TO ALL SHAREHOLDER OF TROLLTECH AS

In accordance with the Norwegian Public Limited Company’s Act § 4-11, the
shareholders” meeting of Trolltech AS has resolved to register the shares of the
Company in the VPS (VPS is an electronic register of shares). This entails that all
those named as shareholders in the Company’s shareholders’ register will be
registered as owners in the VPS with the same number of shares as described in the
shareholders’ register unless it is demonstrated that somebody else owns these
shares. The shares will be registered in the VPS on Monday June 12, 2006.

This announcement will be publised in the Brenneysund Register Centre on April
11, 2006. | |

Please contact Head of Legal Affairs Cathrine Bore at cathrine@trolltech.com or by
phone +47 21 60 48 88 if you have questions related to this announcement.

% Sandakerveien 116, P.O. Box 4332 Nydalen, NO-0402 Oslo | phone +47.21 60 48 00 | fax +47 21 60 48 02
www.trolltech.com | info@trolitech.com :



INNKALLING TIL EKSTRAORDINAR
GENERALFORSAMLING I TROLLTECH ASA

Styret innkaller herved til ekstraordineer
generalforsamling i Trolltech ASA:

Tid: 29. juni 2006, klokken 13:00.
Sted:  Selskapets lokaler i Sandakerveien 116, 0484
Oslo

Styret har foreslitt felgende agenda:

1. Apning av metet og registrering av fremmstte
aksjongerer og fullmakter

2. Valg av meteleder og én person til 4 signere
protokollen sammen med meteleder

3. Spleis av aksjer

LR ]

Styrets forslag til vedtak og begrunnelser for disse
folger av vedlagte styreprotokoll, datert 15. juni 2006.
Arsregnskap, arsberetning og revisjonsberetning for
2005 er tilgjengelig pé selskapets kontor.

bl x

Aksjoneerer som vil delta pa generalforsamlingen bes
vennligst om & returnere vedlagte pameldingsskjema i
utfylt stand til Cathrine Bore, fax nr 21 60 48 02, innen
onsdag 28. juni k1 17:00. De aksjoneerer som ikke selv
kan mete pa generalforsamlingen, men som ensker &
vaere representert, kan enten gi fullmakt til egen
fullmektig eller til styrets leder, Tore Mengshoel.
Fullmaktsskjema er vedlagt.

15. juni 2006

Tore Mengshoel
Styreleder

NOTICE OF AN EXTRAORDINARY GENERAL
MEETING OF TROLLTECH ASA

The Board hereby gives notice of an Extraordinary
General Meeting of Trolltech ASA:

Time: 29 June 2006 at 1 p.m. (CET)
Place:  The Company’s offices at Sandakerveien 116,
0484 Oslo

The Board has proposed the following agenda:

1. Opening of the meeting and registration of
attending shareholders and proxies

2. Election of a Chairman of the meeting and one
person to co-sign the minutes with the
Chairman

3. Combination of shares

5

The Board’s proposals for resolutions and the reasons
for such are stated in the attached board minutes, dated
15 June 2006. The company’s annual accounts, the
directors’ report and the auditor’s report for 2005 are
available at the company’s offices. '

AN

Shareholders who wish to attend the General Meeting
are kindly asked to submit the enclosed form by fax to
Cathrine Bore, fax no +47 21 60 48 02, within
Wednesday 28 June at 17:00 CET. Shareholders who are
unable to attend the General Meeting, but who wish to
be represented at the meeting, may give power of
attorney to a proxy or to Chairman of the Board, Tore
Mengshoel. A proxy form is enclosed.

15 June 2006

Tore Mengshoel
Chairman of the Board




PAMELDING

Jeg/vi kommer pé ekstraordinzer generalforsamling i Trolltech ASA torsdag 29. juni 2006 kl.
13:00.

D FULLMAKT

Undertegnede gir herved

fullmakt til & stemme for meg/oss pa selskapets ekstraordinere generalforsamling
torsdag 29. juni 2006 klokken 13:00.

,den / 2006

Navn pé aksjonaer

Underskrift

[navn med blokkbokstaver (om annet ann navn pa aksjonzer)]



PROTOKOLL FRA STYREMOTE 1
TROLLTECH ASA

Denne protokollen utarbeidet bade pa norsk og
engelsk. Dersom det skulle vise seg & veere
uoverensstemmelser mellom de to versjonene, skal den
norske protokollen ha forrang.

Styremate i Trolltech ASA ble avholdt 15. juni 2006 ki
17.15 (CET) i selskapets lokaler i Sandakerveien 1161
Oslo, Norge. Folgende styremedlemmer deltok (enten
ved oppmpte eller over telefon):

Tore Mengshoel, styrets leder
Eirik Chambe-Eng

Juha Christen Christensen
Bernard Mathieu Dallé
Matthias Frank Ettrich
Thomas Tod Nielsen
Haavard Nord

Styret var saledes vedtaksdyktig, jf. allmennaksjeloven
§ 6-24. Det var ingen innvendinger til innkallingen til
eller agendaen for styremetet.

Felgende saker ble behandlet:

1. SPLEIS AV AKSJER

Styret vedtok & foresla for selskapets generalforsamling
a spleise samtlige aksjer i selskapet slik at 2 aksjer blir
til 1 og slik at palydende pr aksje ekes fra kr 0,02 til kr
0,04.

Ingen aksjonzerer eier et odde antall aksjer. En spleis fra
21til1 vil saledes vaere mulig & gjennomfere for alle
aksjonzerer: '

Styret vedtok som en felge 4 foresla & endre
vedtektenes §°4 til & Iyde:”

”Selskapets aksjekapital er NOK 1.744.161,12 fordelt pa
43.604.028 aksjer med en palydende pa NOK 0,04.
Aksjene skal registreres i Verdipapirsentralen (VPS).”

MINUTES FROM BOARD MEETING IN
TROLLTECH ASA

These minutes have been prepared in both Norwegian
and English. In case of variation in the content of the
two versions, the Norwegian version shall prevail.

A board meeting in Trolltech ASA was held on 15 June
2006 at 17:15 (CET) at the company’s offices in
Sandakerveien 116 in Oslo, Norway. The following
board members participated (in person or by
telephone):

Tore Mengshoel, chairman of the board
Eirik Chambe-Eng

Juha Christen Christensen

Bernard Mathieu Dallé

Matthias Frank Ettrich

Thomas Tod Nielsen

Haavard Nord

The board thereby constituted a quorum, cf. the
Norwegian Public Limited Companies Act section 6-24.
There were no objections regarding the notice of or the
agenda for the board meeting.

The following issues Wwere addressed:
1 COMBINATION OF SHARES

The board resolved to propose to the shareholders
meeting to combine all shares in the Company in the
ratio 2 to 1, so that the nominal value per share is
increased from NOK 0.02 to NOK 0.04.

No shareholder holds an uneven number of shares. A
combination in the ratio 2 to 1 will therefore be possible
to carry out for all shareholders. '

The board resolved as a consequence to propose to
change § 4 of the articles of association as follows:

“The share capital is NOK 1.744.162,12 divided into
43.604.028 shares, each with a nominal value of NOK
0,04. The shares shall be registered in the central
securities register (Verdipapirsentralen (VPS)).”




INNKALLING TIL EKSTRAORDINZAR GENERALFORSAMLING I TROLLTECH AS

Styret innkaller herved til ekstraordineer generalforsamling i Trolltech AS:

Tid: 15. juni 2006, klokken 10:00.

Sted:  Selskapets lokaler i Sandakerveien 116, 0484 Oslo

Styret har foreslitt felgende agenda:

1. Apning av metet og registrering av fremmsette aksjonarer og fullmakter

2. Valg av mateleder og én person til 4 signere protokollen sammen med meteleder
3. To styrefullmakter til & utstede aksjer

4. Fullmakt til & utstede aksjer i forbindelse med selskapets opsjonsprogram

He WA RN

Styrets forslag til vedtak og begrunnelser for disse folger av vedlagte styreprotokoll, datert 8.
juni 2006. Arsregnskap, arsberetning og revisjonsberetning for 2005 er tilgjengelig pa
selskapets kontor.

L

Aksjoneerer som vil delta pé generalforsamlingen bes vennligst om a returnere vedlagte
pémeldingssléjema i'utfylt stand innen onsdag 14. juni k] 16:00 til fax nr 21 60 48 02, De
aksjonzerer som ikke selv kan mete pa generalforsamlingen, men som ensker & vere
representert, kan enten gi fullmakt til egen fullmektig eller til undertegnede.
Fullmaktsskjema er vedlagt.

8. juni 2006
Trolltech AS

Eirik®Chambe-Eng
Daglig leder

DOCS-#328393-v1-Innkalling EGF_norsk.DOC



NOTICE OF AN EXTRAORDINARY GENERAL MEETING OF TROLLTECH AS
The Board hereby gives notice of an Extraordinary General Meeting of Trolltech AS:
Time: 15 June 2006 at 10 a.m. (CET)
Place: The Company’s offices at Sandakerveien 116, 0484 Oslo
The Board has proposed the following agenda:
1. Opening of the meeting and registration of attending shareholders and proxies

2. Election of a Chairman of the meeting and one person to co-sign the minutes with the
Chairman

3. Two board authorizations to issue shares

4. Board authorization to issue shares in connection with the company’s option program

W NN

The Board’s proposals for resolutions and the reasons for such are stated in the attached
board minutes, 8 June 2006. The company’s annual accounts, the directors’ report and the
auditor’s report for 2005 are available at the company’s offices.

A

Shareholders who wish to attend the General Meeting are kindly asked to submit the
enclosed form by fax to fax no +47 21 60 48 02 within Wednesday 14 June at 16:00 CET.
Shareholders who are unable to attend the General Meeting, but who wish to be represented
at the meeting, may give power of attorney to a proxy or to the undersigned. A proxy form is
enclosed.

8 June 2006
Trolltech AS

.

"
i

p.

Eirik mbe-Eng
Chief Executive Officer

DOCS-#328387-v1-Innkalling_EGF_-_engelsk. DOC



PROTOKOLL FRA STYREMOTE I
TROLLTECH AS

Denne generalforsamlingsprotokoll utarbeidet bade pé
norsk og engelsk. Dersom det skulle vise seg & veere
uoverensstemmelser mellom de to versjonene, skal den
norske protokollen ha forrang.

Styremete i Trolltech AS ble avholdt 8. juni 2006 ki
18:00 (CET) i selskapets lokaler i Sandakerveien 116 i
Oslo, Norge. Felgende styremedlemmer deltok (enten
ved oppmate eller over telefon):

Tore Mengshoel, styrets leder
Haavard Nord

Eirik Chambe-Eng

Matthias Frank Ettrich
Thomas Tod Nielsen

Juha Christen Christensen
Bernhard Mathieu Dalié

Styret var saledes vedtaksdyktig, jf. aksjeloven § 6-24.
Det var ingen innvendinger til innkallingen til eller
agendaen for styrematet. :

Folgende saker ble behandlet:

1. TO FULLMAKTER TIL A UTSTEDE
AKSJER BL.A. I FORBINDELSE MED
OFFENTLIG TILBUD

Ettersom styret har besluttet & soke om notering pa
Oslo Bers, ma det gjennomferes et offentlig tilbud for &
tilfredsstille Oslo Bers’ krav om fri flyt. Dette
planiegges gjennomfert som en emisjon, eventuelt i
kombinasjon med et nedsalg. Styret gnsker at
generalforsamlingen vedtar & gi styret en fullmakt til &
utstede aksjer bl.a. i forbindelse med slikt offentlig
tilbud. Slik fullmakt ble gitt i generalforsamling 26. mai
2006, men styret anser det na nedvendig & nedjustere
storrelsen pé fullmakten. Dette skyldes at selskapet
ensker a oke belgpet pa fullmakten til 4 utstede aksjer i
henhold til selskapets opsjonsplan, samt & overholde at
aksjelovens bestemmelser om maksimal sterrelse pa
styrefullmakter overholdes. En ytterligere styrefullmakt
kan deretter utstedes med virkning fra registrering av
kapitalforhayelsen etter det offentlige tilbudet. Styret
vedtok derfor a foresld at generalforsamlingen fatter

MINUTES FROM BOARD MEETING IN
TROLLTECH AS

These minutes have been prepared in both Norwegian
and English. In case of variation in the content of the
two versions, the Norwegian version shall prevail.

A board meeting in Trolltech AS was held on 8 june
2006 at 18:00 (CET) at the company’s offices in
Sandakerveien 116 in Oslo, Norway. The following
board members participated (in person or by
telephone):

Tore Mengshoel, chairman of the board
Haavard Nord

Eirik Chambe-Eng

Matthias Frank Ettrich

Thomas Tod Nielsen

Juha Christen Christensen

Bernhard Mathieu Dallé

The board thereby constituted a quorum, cf. the
Norwegian Private Limited Companies Act section 6
24. There were no objections regarding the notice of or
the agenda for the board meeting.

The following issues were addressed:

1. TWO AUTHORITIES TO ISSUE SHARES,
INTER ALIA, IN CONNECTION WITH AN
IPO

As the Board has resolved to apply for listing on the
Oslo Stock Exchange (“OSE”), an initial public offering
(IPO) must be carried out to fulfil the OSE’s free float
requirements. A share issue, possibly in combination
with a sale of shares from existing shareholders, is
contemplated to achieve this. The Board wishes that the
shareholders’ meeting resolve to issue an authority for
the Board to issue shares, inter alia, in connection with
such IPO. Such authority was granted by the
shareholders” meeting on 26 May 2006, but the Board
now deems it necessary to reduce the amount of the
authority. The reason for this is that the company
wishes to increase the amount of the authority to issue
shares in accordance with the company’s option
program, as well as the need to comply with the
Norwegian Private Limited Companies Act’s
provisions regarding the maximum size of board
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Denne fullmakten skal ha virkning fra det tidspunkt
kapitalforheyelsen som skal vedta i forbindelse med det
offentlige tilbudet, registreres i Foretaksregisteret.”

Arsaken til fravikelse av fullmakten i sistnevnte
styrefullmakt er & gi styret fleksibilitet ved anvendelse
av fullumakten.

2. FULLMAKT TIL A UTSTEDE AKSJER 1
FORBINDELSE MED SELSKAPETS
OPSJONSPROGRAM

Ettersom selskapets opsjonsprogram utgjer et nyttig
insentiv for de ansatte, ensker styret at
generalforsamlingen vedtar & gi styret en fullmakt til &
utstede aksjer i forbindelse med selskapets
opsjonsprogram for sine ansatte. Slik fullmakt ble gitt i
generalforsamling 26. mai 2006, men styret anser det na
nedvendig & oppjustere storrelsen pé fullmakten for &
ha kunne utstede det tilstrekkelige antall aksjer i
henhold til selskapets opsjonsplan. Styret vedtok derfor
a foreslé at generalforsamlingen fatter folgende vedtak:

“Styret gis fullmakt til 4 ske aksjekapitalen med et
maksimumsbelgp pd NOK 148.753,44 gjennom én eller flere
aksjekapitalutvidelser hvor tegningskursen pr aksje fastsettes
av styret i forbindelse med hver enkelt utstedelse og i
overensstemmelse med avtalte vilkdr og insentivprogram.

Fullmakten gjelder til og med 30. juni 2007. Eksisterende
aksjonzerers fortrinnsrett til d tegne og bli tildelt aksjer kan
fravikes.

Fullmakten kan kun benyttes til utstedelse av aksjer til
konsernets ansatteog/eller styremedlemmer i forbindelse med
opsjons- 0g insentivprogrammer.

Styret vedtar de nedvendige endringer i vediektene i
overensstemmelse med kapitalforhpyelser vedtatt i henhold til
fullmakten.”

3. INNKALLING TIL EKSTRAORDINZAR
GENERALFORSAMLING

Styret besluttet & innkalle til ekstraordinzer
generalforsamling i selskapet den 15. juni 2006 k1 1000 i
selskapets lokaler i Oslo, hvor de ovenfor nevnte
forslag vil bli behandlet.

This authority shall take effect from the time the capital
increase resolved in connection with the IPQ is registered in
the Norwegian Register of Business Enterprises.”

The reason for derogating from the shareholders’
preferential rights in the second authority is to provide
the Board with flexibility when using the authority.

2. AUTHORITY TO ISSUE SHARES IN
ACCORDANCE WITH THE COMPANY'S
OPTION PROGRAM

As the company’s option program provides a useful
incentive for the employees, the Board wishes that the
shareholders’ meeting resolve to issue an authority for
the Board to issue shares in relation to the company’s
option program for its employees. Such authority was
granted by the shareholders’ meeting on 26 May 2006,
but the Board now deems it necessary to increase the
amount of the authority in order to be able to issue a
sufficient amount of shares in accordance with the
company’s option program. The Board therefore
resolved to propose that the shareholders’ meeting
make the following resclution:

“The Board is granted the authority to increase the share
capital by a maximum amount of NOK 148,753 .44 in one or
more issuances and at subscription prices per share to be
determined by the Board in connection with each issuance in
accordance with agreed terms and incentive programs.

The authority is valid until June 30, 2007. Existing
shareholders’ pre-emptive rights to subscribe for and to be
allocated shares may be derogated from.

The authority may only be used for issuance of shares to the
group's employees arid/or board members in relation with
option and incentive programs.

The Board shall resolve the necessary amendments to the
articles of association in accordance with capital increases
resolved pursuant to this authority.”

3. NOTICE OF AN EXTRAORDINARY
SHAREHOLDERS MEETING

The board resolved to issue a notice of an extraordinary
shareholders’ meeting 15 June 2006 at 10 am. in the
company’s offices in Oslo, where the above mentioned
proposals will be addressed. ‘




